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Staff Summary Report Ir Tempe

Council Meeting Date: June 19, 2003 Agenda Item Number: 33

SUBJECT: Selection of Brockelman Fatica PC Lawyers in response to RFP# 03-134 and
authorization to enter into a Purchase and Sale Agreement for Units 100 &
201 of the Brownstones at Orchid House, 21 E. 6™ Street.

DOCUMENT NAME: 20030619casv0l SOUTHEAST QUADRANT DOWNTOWN TEMPE
(0403-02-06)

SUPPORTING DOCS: Yes

COMMENTS: On April 14, 2003, the City issued a Request for Proposals for the 1¥ two
story Brownstone Unit at Orchid House consisting of Units 100 and 201.
The combined units make up a 2,472 square foot office. The proposal had a
minimum bid requirement of $200 per square foot.

On May 14, 2003, the City received one (1)-qualified proposal from the
Tempe law firm of Brockelman Fatica PC Lawyers. After review by the
selection committee, it has been determined that this proposal meets the
requirements of the offering. The proposed use of the Brownstone is to be an
owner-occupied law firm. The proposal indicates a purchase price of
$494,400 ($200 sq. ft.) for the shell unit, with the City responsible for
providing basic utility stub-outs to the unit.

On June 6, 2003, the City Council passed Ordinance # 2003.15 authorizing
the sale of the Brownstone Units, subject to public offering and the approval
of a Purchase and Sale Agreement acceptable to the City Council.

Staff has developed the attached Purchase and Sale Agreement that conveys
the Brownstone Units 100 & 201 to Brockelman Fatica PC Lawyers by
Special Warranty Deed for the purchase price of $494,400. The allocation of
ten (10) parking spaces will be by sub-license from the City’s allocation of
parking in the Brickyard. Tempe conveys the property in an ““as-is”
condition with tenant improvements the responsibility of the buyer.
However, in order to make the property ready for improvements, Tempe will
be required to provide basic utility connections to the units, such as power,
water, and communication conduit.

PREPARED BY: Steve L. Nielsen, Community Design and Development Director (x8294)
REVIEWED BY: Dave Fackler, Development Services Manager (x8530)
LEGAL REVIEW BY: Marlene Pontrelli, City Attorney (x8120)

FISCAL NOTE: The City would receive $494,400 at close of escrow. City required basic
improvements for all three Brownstones is estimated at $50,000.

RECOMMENDATION: That the Council select the Brockelman Fatica PC Lawyers response to RFP#
03-134, and authorize the Mayor to execute the Purchase and Sale
Agreement for Units 100 and 201 of the Brownstones at Orchid House, 21 E.
6" Street.




AGREEMENT FOR THE PURCHASE OF REAL PROPERTY
AND ESCROW INSTRUCTIONS FOR THE BROWNSTONE AT ORCHIDHOUSE

: THIS AGREEMENT FOR PURCHASE OF REAL PROPERTY is dated as of

the day of , 2003 (the “date of this Agreement”), and together with the
Fidelity Title Insurance Company (“Escrow Agent”) printed form of Escrow Instructions, the form
of which is modified and attached hereto as Exhibit A (“Printed Escrow Instructions™), shall serve
as escrow instructions to the Escrow Agent and as an agreement for the purchase and sale between
the Buyer and Seller. “Opening of Escrow” shall occur when Escrow Agent accepts these Escrow
Instructions as provided at the end of this Agreement and opens the escrow for this Agreement (the
“Escrow”). Escrow Agent shall confirm the date of Opening of Escrow by a letter to the parties.

1. REAL PROPERTY AND TERMS OF PURCHASE.

1.1 Agreement. Upon and subject to the terms, conditions and provisions set
forth herein, City of Tempe, an Arizona municipal corporation (“Seller”), agrees to sell the real
property described herein, and BROCKELMAN FATICA PLC, an Arizona professional limited
liability company (“Buyer”) agrees to buy the real property described herein.

1.2 Real Property. The real property to be sold by Seller and purchased by
Buyer is “Identifying Number” Unit 100 and Unit 201 of the “Office Unit” (Unit 4), a condominium
as created by that certain Declaration recorded October 15, 1999 at 99-950956 of the Official
Records, and as shown on the plat of said condominium recorded in Book 514 of Maps, page 29 in
the office of the County Recorder of Maricopa County, Arizona together with those certain rights to
the “allocated interests” as set forth in the Declaration of Covenants, Conditions and Restrictions
Brickyard on Mill Condominiums, Maricopa County, Arizona as recorded at 99-0950957 on
October 15, 1999 in the office of the County Recorder of Maricopa County, Arizona. The address
of the real property is known as Suites 110 and 111 of the Brownstones at Orchidhouse, 21 E. Sixth
Street, Tempe, Arizona, all as more fully set forth on Exhibit B.

1.3 Purchase Price. The purchase price shall be for the sum of $200.00 per
square foot, Unit 100 consisting of 1,206 sq. ft. and Unit 201 consisting of 1,266 sq. ft. for a total
price of $494,400.00 all as more particularly set forth in that certain Request for Proposal dated
April 14, 2003 and the Response thereto dated May 14, 2003 in the official records of the City of
Tempe.

14  Parking Spaces. Seller shall sublicense Buyer to allow Buyer to use two
“exclusive use” parking spaces in the Parking Unit which space is reserved from 6:00 a.m. to 8:00
p-m., Monday through Friday, and 8:00 a.m. to 12:00 p.m. on Saturday excluding holidays and eight
12-hour permits that shall allow parking from 6:00 a.m. to 6:00 p.m., Monday through Friday and
6:00 am. to 12:00 p.m. on Saturday. The Sublicense for Parking Permits is attached hereto as
Exhibit E.

1.5  Assessments. Upon Close of Escrow Seller agrees to pay any and all
assessments levied against the property by Homeowner’s Association and to pay separately for all
utilities consumed by the users of the real property. In the event, that the Homeowner’s Association




does not or cannot assess the real property and collect the assessments directly, then and in that
event, Buyer agrees to pay upon receipt of invoice from Seller, 9% of the total assessment which
Seller pays by virtue of the Covenants, Conditions and Restrictions recorded against Unit 4 of the
Brickyard on Mill Condominium. The obligations pursuant to this paragraph shall be outside of
€SCIow.

16  Improvements to Real Property by Seller. Seller agrees to cause
construction of utilities, including telephone, water, and electrical stub outs to the real property
within 90 days of the date of Close of Escrow at no cost to Buyer. Such stub outs shall include
adequate utility conduits including electrical panels, water meters and telephone exchange boxes to
the Units.

1.7 Contingency. The Closing (defined below) of the sale is contingent upon
approval of this Agreement by the Tempe City Council.

2. CLOSE OF ESCROW; CONDITIONS PRECEDENT. With respect to the sale,
the following shall be conditions precedent (“Conditions Precedent”) to the Close of Escrow
(defined below): (i) the requirements pursuant to this Agreement and pursuant to the Owner’s
Policy (defined below) have been performed, all closing documents and funds required hereunder
have been delivered into Escrow, properly executed and notarized by the appropriate parties hereto,
including the Escrow Agent, as the case may be; (ii) the Escrow Agent has complied with all of its
duties under this Agreement and, acting in its capacity as title insurer, is unconditionally committed
and obligated to issue to Buyer the title insurance policy described below in accordance with the
title commitments attached hereto and with no change to the Schedule B Exceptions, unless
otherwise approved by this Agreement or any amendment to such commitments or exceptions have
been approved in writing by the prospective insured party; and (iii) all funds required to be paid
hereunder have been properly delivered to the Escrow Agent and are available for immediate
distribution by Escrow Agent from the Escrow in accordance with the terms and provisions of this
Agreement.

2.1 Closing Date. Subject to the terms of this Agreement, Escrow shall close
(the “Closing™) on or before September 1, 2003. The recording of the deed shall take place as soon
after the Closing as practicable.

2.2.  Seller Deposits. On or before July 31, 2003, Seller shall Deposit the

following:

A. Special Warranty Deed, Exhibit D, for the property subject to the
matters described in Exhibit C attached hereto and as otherwise may be authorized by this
Agreement or approved by Buyer in writing.

: B. Certified copy of an ordinance of the City of Tempe authorizing the
sale of the real property.

C. Seller’s request to Escrow Agent that Escrow Agent, acting in its
capacity as title insurer, issue its binding commitment to issue a policy of title insurance to Buyer
providing for standard coverage, insuring that Buyer has acquired fee title to the real property in the




amount of the Purchase Price subject only to the title exceptions approved by Buyer set forth in
Exhibit C and the normal printed exceptions, exclusions and conditions customarily set forth in
Escrow Agent’s preprinted title policy form, except as any of the foregoing may be modified by this
Agreement. Seller shall pay the premium for a Standard Coverage Policy and Buyer shall pay all
other premiums and charges for any other coverages or endorsements Buyer may desire; however,
in no event may Buyer delay the Closing for same, nor shall any such requests of the title insurer by
Buyer be a condition precedent to the Closing of this transaction; and

D. Parking Sublicense Agreement.

2.3  Buyer Deposits. On or before July 31, 2003, Buyer shall Deposit the

following:

The sum of $50,000, by cashier’s check acceptable to Escrow Agent or by
wire transfer of immediately available funds and by Close of Escrow any other amount to be
deposited herein or set forth in the Settlement Statement of Escrow Agent, reasonably approved by
the parties (consistent with this Agreement) to be paid by Buyer at Close of Escrow. Such amounts
shall include Escrow Agents customary charges and fees in connection with the Escrow which are
not specifically described herein, such as recording and escrow fees.

24  Assessments. Assessments shall be pro-rated between Seller and Buyer at
Close of Escrow.

2.5  General. All payments shall be in United States currency. Buyer and Seller
shall execute and deliver any additional documents required under these Instructions or reasonably
necessary to consummate the transactions described in this Agreement as provided herein, both
prior to and following Close of Escrow. Possession and risk of loss to the property is upon the party
owning the property prior to the Close of Escrow, and is transferred to the party receiving and
owning the property at the Close of Escrow.

2.5  Closing Costs. Seller and Buyer shall equally split Escrow Agent’s
customary charges and fees in connection with the Escrow.

3. DEFAULT. In the event any covenant, warranty or representation herein of a party
is breached or inaccurate, or a party at any time fails to timely and properly comply with or perform
any of the covenants, conditions, agreements or obligations required to be performed by said party
hereunder, then, except for the timely payment of any monies into any escrow hereunder, said party
failing to perform shall be entitled, after receipt of written notice from the other party setting forth
the specific failure to perform, defect, or other problem resulting from said party’s failure to comply
with the terms and provisions hereunder, five (5) days after the date of delivery of said notice in
which to cure the failure to perform, defect, inaccuracy or other problem and if the same is not cured
on or before the expiration of said cure period, or there is no cure period, then an event of default
shall have occurred and the non-defaulting party shall be entitled to all rights and remedies available
at law or in equity, including specific performance and damages.




4. GENERAL.

4.1 Successor Benefits; No Assignment. These Escrow Instructions shall be
binding upon and inure to the benefit of the heirs, successors, permitted assigns and legally
appointed representatives of the parties hereto except as specifically provided herein to the contrary.
Buyer shall not transfer, assign or convey any rights in, to or under this Agreement without Seller’s
prior written consent in its sole and absolute discretion, which consent can be withheld for any
reason or no reason. The parties acknowledge the reasonableness of this provision because one
consideration to Seller for selling the property at the purchase price herein is the identity of the
Buyer and those statements contained in the Response to Request for Proposal as contained in the
Official Records of the City of Tempe. Any assignment in violation of this paragraph is void at the
option of Seller in its sole and absolute discretion at any time thereafter.

42  Time of Essence. Time is of the essence in connection with the performance
of these Escrow Instructions.

43 Severability. If any provision in these Escrow Instructions or any
application thereof shall be invalid or unenforceable, the remainder of these Instructions and any
other application of such provision shall not be affected thereby and shall not be rendered invalid or
unenforceable.

44  Notices. Any notices or notice of demands which shall be required or
permitted by law or any of the provisions of these Escrow Instructions shall be in writing and shall
be deemed delivered and effective when delivered personally (including reputable, recognized
courier), or when successfully telecopied to the number shown below (as prima facie evidenced by a
fax confirmation printout by sender’s fax machine), provided a copy of the communication is
mailed to the addressee as soon as practicable thereafter, or upon delivery when sent by United
States registered or certified mail, return receipt requested, postage prepaid. Any other written
notice actually received by a party shall by deemed adequate notice. Proof of any delivery is upon
the sender; however, recognized courier records showing delivery, proper U.S. Mail return receipts,
and signed receipts for delivery shall be deemed prima facie evidence of delivery. All notices and
demands shall be delivered, mailed or telecopied, as the case may be, to the addresses or telecopy
numbers shown below, addressed to the parties at the names and addresses shown below or such
other names, addresses or telecopy numbers as may be indicated by one party to the other party by
notice in writing from time to time. The voice telephone numbers below are for the convenience of
the parties only.

Seller:

City of Tempe

Steven L. Nielsen, Deputy Development Services Mgr.
P. O. Box 5002 (Mailing)

Tempe, Arizona 85280

20 East Sixth Street (Delivery)

Tempe, Arizona 85281

‘Telecopy: (480) 350-8579

Voice: (480) 350-8028

4




with a copy to:

Clifford L. Mattice, Esq.

City Attorney’s Office

City of Tempe

140 East Fifth Street, Suite 301
Tempe, Arizona 85281
Telecopy: (480) 350-8645
Voice: (480) 350-8227

Buyer:

Brockelman Fatica PLC
c/o Kent Brockelman
30 East Seventh Street, Suite 201
Tempe, AZ 85281

. Telecopy: (480) 731-9200
Voice: (480) 731-9201

Escrow Agent:

Fidelity Title Insurance Company
Attn: Barbara Teel

Telecopy: (602) 224-8407
Voice: (602)224-8404

All notices to a party or to Escrow Agent, shall also be given to the other party or to
Escrow Agent as the case may be. The inability to deliver because of a changed address of which
no notice was given, or rejection or other refusal to accept any notice, shall be deemed to be the
receipt of the notice as of the date of such inability to deliver or rejection or refusal to accept. Any
notice to be given by any party hereto may be given by the counsel for such party.

4.5  Inconsistencies. In the event any term or condition of the Printed Escrow
Instructions are in any way inconsistent with the other portions of this Agreement (or any
subsequent amendment hereto) or any other documents which have been or will be prepared and
executed by Buyer and Seller in connection with this transaction, then, in such event, the terms and
conditions of the other portions of this Agreement or such other documents shall control, as the case
may be.

4.6  Attorneys’ Fees. In the event any action shall be instituted by either of the
parties hereto against the other for the interpretation or enforcement of any of its rights or remedies
in and under these Escrow Instructions (if allowed hereunder), venue and jurisdiction shall be in the
courts of Maricopa County, Arizona, to be determined by the court sitting without a jury, and the
party in whose favor judgment shall be rendered therein shall be entitled to recover from the other
party all reasonable expenses and costs incurred by said prevailing party in said action, including




reasonable attorneys’ fees fixed by the court. If both parties are awarded relief, such costs, expenses
and fees shall be apportioned among the parties hereto in the discretion of the court.

4.7  Counterparts; Entire Agreement. These Escrow Instructions may be
executed in any number of counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument. These Escrow Instructions constitute the
entire agreement between the parties pertaining to the properties, and they shall supersede all prior
agreements and understandings of the parties in connection therewith. No oral agreements or
understandings between the parties shall be binding upon them.

48  Amendment and Waiver. The parties hereto may by mutual agreement
amend these Escrow Instructions in any respect, provided that any such amendment shall be in
writing, signed by both parties. No delay in the enforcement hereof by any party shall constitute a
waiver or custom of waiver. All waivers shall be in writing and signed by the party to be charged,
and the waiver of any condition under these Escrow Instructions shall not constitute a future waiver
of said condition or of any other condition.

49  Headings; Construction and Governing Law. The headings of the
paragraphs herein are for the convenience of the parties only and shall not expand, limit, define,
amend, modify or affect the meanings or interpretations of the contents thereof. Reference to a
paragraph or a subparagraph includes all of the subparagraphs of either. As the context may
require, singular shall include the plural and vice versa, and one form of pronoun or gender shall
include any other. These Escrow Instructions are to be performed in the State of Arizona and shall
be construed and enforced in accordance with the laws of the State of Arizona.

4.10 Construction. The parties agree that each party and its counsel have
reviewed and revised this Agreement and that any rule of construction to the effect that ambiguities
are to be resolved against the drafting party shall not apply in the interpretation of this Agreement or
any amendments or Exhibits hereto.

IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of
the date specified in the printed Escrow Instructions.

SELLER:
CITY OF TEMPE, a municipal corporation

By:
Neil G. Giuliano
Mayor

ATTEST:

City Clerk




APPROVED AS TO FORM:

City Attorney
BUYER:
BROCKELMAN FATICA PLC , an Arizona professional
limited liability company
By:
Its:
APPROVED:

FIDELITY TITLE INSURANCE COMPANY

By:
Its:

H:\agrmt.Orchidhouse Brownstone.doc




Exhibit A
Exhibit B
Exhibit C
Exhibit D

Exhibit E

SUMMARY OF EXHIBITS

Fidelity Title Printed Escrow Instructions
Brownstone Property Description
Preliminary Title Report

Form of Special Warranty Deed

Sublicense for Parking Permits




EXHIBIT A




Fidelity National Title
INSURANCE COMPANY

2330 E. Comalback Road, Sulte 120 = Phsoenix, AZ 8B01E .
(502) 224-8404 ¢« FAX 1622} 224-8407 e

SALE ESCROW INSTRUCTIONS/GENERAL PROVISIONS
. Data:

Escrow Ne.:
Escrow Officer:

gy

HEREIN CALLED SELLER,
whose address is and

= HEREIN CALLED BUYER,

whose address is

hereby empioy Fidelity Natianal Title Insurance Company as Escrow Agent anc Title Insurer in connection with the sale of the -

following described property:
Assessor’s Parcel Number:
Property Address:

The following terms and conditions shall be complied with by said parties on or before except as otherwise

spacified herein.
Al items check (X) under the cojumns headad Seller and Buyer ars the obligations of aama. Sellar  Buyer
Sales Price to be paid by Buyer § Escrow Fese
which is representad by* Thie Policy Inauring:
Earnest Money $ Owner
Additional Depasit H Lender,
Cash to be deposited on or befora $ | Trensfer Fee

Homa Protaction Plan
Account Servicing Fee
Courlat/Express Fees, if any

Braker's Commission of 0.00%

Close of Escrow

Encumbrance dus Scller to pay in full, If
any

With approximats unpaid balance s

of
beginning with installment dua

Account Na.

Encumbrance due Seller to pay in full, i

Termite Inspection and Repsirs, If any
$ Improvement Lien Assesgment,

any
With approximate unpaid balanco - Reconveyance Pracessing Fae,
of New Fire Insurance Policy

beginning with instalimant dus In the Amount of 3_As Lendar Raguires

Any variation in amount of
encumbrance(s) shall reflect in

Recording fees shall bs charged in accordance with aestablished
custom unless otherwise spacitied

Any reserve funds are to be
The Date of proration of the following itams checked (X)

Balance dus Sellar S shall be

’ Taxes, baced an ___ Texass
Improvement Lien Agsassment
Irrigation Project Assessments
Interest on Existing Encumbrances
Exlsting Fire inaurance Poiicy
Homeownor's Assessment
Prepald Rent & Secutity Deposit
MIP

I™Tg be avideniced By:

il

Payable os follows:

IF PERSONAL PROPERTY Is to bo transterred a3 a part of this
transaction, o Bill af Sale will be handed to Escrow Agent for delivery

to Buyer

The net proccods and all future payments under the defarrad
balance, If any, are 1o be madp paysbis to:

{ ) 2sjointtenants { ) s community property

«*PROVISIONS ‘AND ADDENDUMS ATTACHED HERETO ARE INCORPORATED HEREIN.®”

INOT BINDING UPON ESCROW AGENT UNTIL FULLY EXECUTED AND DEPOSITED WITH ESCROW AGENT)

BUYER'S SIGNATURE:

'

SELLER'S SIGNATURE:

I _
> -7 CORY DM AR
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ESCROW GENERAL PROVISIONS

Escrow No.

Safler and Buyer hereby smploy Fidelity National Title Insurance Company as Escrow Agent in cannection with the sale of the
property which is the subject of Lhis transaction. Seller and Buyer agree 10 1he foliowing provisions.

1. Seller and Buyer will prepare and dsposit with Escrow
Agent all documents necessary 10 complete the sale as
established by the terms of thess instructions and hereby
authorize Escrow Agent to deliver or racord said documents
as cequired herein. According to Ssction 1621 of the Tax
Reform Act of 1986, the Seller, when applicable, will be
required 10 camplete 3 sales actlvity report that will be utilized
to generate 3 1099 o the Internal Service, Pursuant to the
Foreign Investors in Real Property Tax Act, the Internal

Revenue code, Sections 1445 and 6038 C, and any ;
applicable state codas affecting same. Seller and Buyer harein

warrant that they will obtain independent legal advice relative
to their obligations and will take all steps in order 1o comply
with such raquirements and agres to hold Fidelity National

Thle insurance Company harmless relative to their compliance .

therewith.

2. Seller and Buyer direct that all funds payable in connaction
with this Escrow shall be paid to Escrow Agent unless
otherwise specified. All disbursgments shall be made by
check ot Escrow Agent. All funds received In this escrow
shall be deposited with other escrow funds In a genaral
escrow aceount or accounts of Escrow Agent with any state
or national bank, and may be transferred 10 any other such
general eSCrow account or accounts, Escrow Agent is under
no obhgaton to disburse any funds represented by check or
dra{t until it is notified thal such check or draft is honored.
Seller agrees to rafund to Escrow Agenmt any disbursement
made by Escrow Agent to Ssilar or for the Seller’s benefit In
the event any Buyers check or draft is subsequently
dishonored. Escrow Agent is not responsible for any loss
caused by the failure of 3 financial institution. Escrow Agent
may require 3 certifiad or cashier's check. The fatiure of
Escrow Agent to present a check for clearance is not a waiver
of its right to reimbursement for a check that has been
dishonored.

3. Seiier and Buyer authoriza Escrow Agent 10 act upon any
statement furnished by a lien hoider or his agent, without

liability or responsibility for the accuracy of such statament.

4, Sgller and Buyer agree that thera shall ba no responsibility
on the part of Escrow Agent or Account Servicing Agent to
see that the fire insurance provided for hareln Is renewed
upon expiration, or atherwise kapt in force, whether during
the interim and/or subsequent to the close of Escrow.

5. Seller and Buyer authorize Escrow Agent to compiete any
necessary fire insurance endorsement requests and delliver
any policies deposited in escrow

6. Seller and Buyer authorize Escrow Agent 1o pay from
available funds held by Escrow Agent for said purpose all
amounts necessary ta procure documents and all other
charges and obligations necgssary 10 CONsSuMmMate this
ransaction.

7. Seller and Buyer acknowledge and agree that the transfer
of possession of the praperty and the wansfer of utifities and
collection of the cancellation premium from the Seller's fira
insurance policy shall be handled direct and outside of escrow
and Escrow Agent shall have no responsibility therefor.

8. Seller and Buyer direct that when these instructions and
all title insurance related requirements have besn complied

‘with, Escrow Agent shall dsliver by recording in the

appropriate public affice all necessary documents, disburse all
tunds in accordance with theses Instructions and Issue the
title insurance policy.

9. Seller and Buyar shall jointly and severally indemnify and
hold harmiess Escrow Agent from, for and against all cos1s,
expenses damages, liabilities, and attorneys’ fees which
Escrow Agent may incur of sustain in connection with thess

Continued on following page
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\nstructions or the transaction contemplated hereby, any court
action (incluging, but not limited to, any interpleadar action)
or any sarviging account 3rising herefrom and will pay the
sams on demand.

10. Escrow Agent Is heraby granted a lien upon all funds, .
prapenty and instruments held in ascrow, and Escrow Agent
Is hereby authcrized 16 reimbursa itself from the funds held or
collected in this escrow Of any Servicing account arising
herefrom for all charges. damage, expense or liabllity which
it may Incur or sustain In connection with the escrow ar the
servicing account. ’

11. Escrow Agent has the right to resign upon written tan-
day notice. If such right is exercised, all funds and
documents shail be returnad to the party who deposited them
and Escrow Agent shall have no liability hereunder. '

12. It any check for earnest money is dishonored for any
rgason, at Seller’s option, Seller may elect n writing to cancal
these instructions and. upon such elgction, shall be
Immediately rsleasad from all obligations under these

Instructions.

13. Except as otherwise provided herein, any party who
wishes 10 cancel these instructions because of any material
breach by another party, and who is not in material breach
axcept as occasioned by a materlal breach by the othec party,
may cancel these Instructions by dellvering wrttan notice of
cancellation to both the breaching party and to the Escrow
Agent stating ths nature of the braach. Cancellatlon shall
become effective immedlately upon dellvery of the written
notice of cancellation 10 both the breaching party and the
Escrow Agent. In the event of a dispute between Seller and
Buver regarding earnest money deposited in escrow. Saller
and Buyer autharize Escrow Agent to relsase the earnest
money pursuant t¢ the terms and canditions of these
Instructions. Seller and Buyer specifically authorize Escrow
Agent to act In ts sole and absolute discretion In the release
of earnest monay. Seller and Buyer agree to hold harmless
and Indemnify Escrow Agent ageinst any clalm, aclion or
lawsuit of any kind, and from any loss, judgment, or expense,
including costs and attarneys” fees, arising from or relating In
any way to the reiease of earnest monay. Notwlthstanding
any other provision herain, Escrow Agent may at its glection
and In s sole discretion In the event of any conflicting
demands made upon it concerning these instructions or this
escrow, hold any money and documents deposited hereunder
until it receives mutual instructions by all parties or untll @
civil action shall have been concluded in a court of competent
jurisdiction determining the rights of the partles. In the
alternative, Escrow Agent may at any time at its discration
commanca a civil action 1o interptead any conflicting demands
10 8 court of competent jurisdiction and shall be sntitied to
deduct its costs and attorneys’ fees from funds deposited in
connaction therswith,

14. Upon cancellation of these instructians, It cammissions
are claimed 10 be due from Seller or Buysr 10 any licensed
Real Estate Broker, and if the Broker has depasited in escrow
2 written commission agreement ar commission authorization
executed by a party 1¢ this escrow, Escrow Agent is hereby
authorizad 1o disburse funds In accordance with the
agraement or autherization. Further, the party obligated 10
pay the commission shall not acquiesce In or agree o 3Ny
mutual cancellation of these instructions without the written
approval of the Real Estate Broker.

15. If the offica of Escrow Agent is closed on any day of
compliance with thess instructions, the requirement may be
met during Escrow Agent’s regularly scheduled business
hours on the next succeeding day Escrow Agent is open for
businass.

Initials:
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16. Time is of the essence of any agresmant to pay or
perform hereunder. No payment of Seller, Buyer, Martgagor,
or Trustor of any amounts paysble In connection herewith
shall bo recelved or receipted by Escrow Agent unless alt
amounts due from such party as of the date of compliance ars

paid. :

17. Al prorations and/or adjustments called for in this
escrow shall be made on the basis of a thirty day month
unless otherwise instructed in writing by Seiler and Buyer.
Escrow Agent shall use information contained on the last
available tax statement. rental statement as provided by
Seller, benaficiary’s statement and/or firg insurance policies
depasited in escrow for the prorations provided for herein.
Tax bills issued after close of escrow shall be handled direct
and outside of escrow. “Close of Escrow” shall mean
recordation of the deed or instrument which created the
insurable interest under the policy of title insurance 1o be
issuad in connection with this transaction.

18. Fidelity National Title Insurance Company is hersby
relipved of all respansibiiity and/or liability in the event any
subsequent tax bill amounts are different than those amounts
used as a basis for the tax proration in this transaction.

19, If for any reason funds are ratained or remain in gscrow,
Escrow Agent may deduct therefrom 3 reasonable monthly
charge as, custodian thereof of not less than $25.00 per
month.

20. The title insurance providad far herein, unless otherwisa
specified, shall be evidenced by the standard form of title
insurance of Fidelity National Title Insurance Company on file
with the Insurance Director of the State of Arizona subject ta
exceptions shown in the Commitment for title Insurance and
any amendments thereto.

| BUYER'S SIGNATURE:

SELLER’S SIGNATURE:

21. €scrow Agent has made no investigation concerning said
property 8s 10 envirgnmental of 1oxic waste issues. Any due
dillgence required or needed, if applicable, will be performed
direct and outside of escrow. Escrow Agentis released from
any liability in connection therewith. Agditionally, Escrow
Agent's knowledge of matters affacting the property,
provided such facts do not prevent Escrow Agsnt’s
comgliance with these instructions, does not create sny duty
or liability other than Escrow Agsnt's responsibility under
thess Instruyctions

22, Escrow Agent shall be authorized to execute, a3 the
partles’ lagal representative, the Affldavit required by Arizana
Reviseg Stalutes, Section 42-1612, should any party tail to
exacute and furnish sarme to Escrow Agent prior to close of
Escrow.

23. Unless Escrow Agent is instructed otherwlse, Seller and
Buyer hersin agree to execute 2 Servicing Instructions
Agreement appointing Fidelity National Thie Insurance
Company as Servicing Agent for all future payments due
under the encumbrance being created herein.

24, Figelity National Title insurance Company serves as an
escrow agent in connection with these instructions and
cannot give legal advice to any party hereto.

25, Thess instructions and 3ny additional instructions
necessary 10 complste this trensaction and close this escrow
may be executed in counterpart.
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EXHIBIT B




LEGAL DESCRIPTION Order No.: 18501470 - A

Identifying No. 100 and Identifying No. 201, UNIT 4, THE LOFTS AT ORCHIDHOUSE, a
Condominium, as provided in the Declaration of Covenants, Conditions and Restrictions for
The Lafts at Orchidhouse, a Condominium dated August 30, 2000 and recorded August 31,
2000 as Document No. 2000-0674195 and Declaration of Annexation recorded __/_/_, in
Instrument No. - , of the records of the Maricopa County Recorder, as amended or
supplemented from time to time and the Condominium Map of THE LOFTS AT ORCHIDHOUSE,
a Condominium, recorded in Bock 523, Page 10 as amended or supplemented from time to

time.




EXHIBIT C




Fidelity National Title

INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE

FIDELITY NATIONAL TITLE INSURANCE COMPANY, a California Corporation, herein
called the Company, for valuable consideration, hereby commits to issue its policy or policies
of title insurance, as identified in Schedule A, in favor of the proposed insured named in
Schedule A, as owner or mortgagee of the estate or interest covered hereby in the land
described or referred to in Schedule A, upon payment of the premiums and charges therefore;
all subject to the provisions of Schedules A and B and to the Conditions and Stipulations
hereof.

This Commitment shall be effective only when the identity of the proposed Insured and
the amount of the policy or policies committed for have been inserted in Schedule A hereof
by the Company, either at the time of the issuance of this Commitment or by subsequent
endorsement.

This Commitment is preliminary to the issuance of such policy or policies of title
insurance and all liability and obligation hereunder shall cease and terminate six (6] months
after the effective date hereof or when the policy or policies committed for shall issue,
whichever first occurs, provided that the failure to issue such policy or policies is not the fault
of the Company. This Commitment shall not be valid or binding until countersigned by an
authorized officer or agent.

IN WITNESS WHEREOF, the Company has caused this Commitment to be signed and
sealed, to become valid when countersigned by an authorized officer or agent of the
Company, all in accordance with its By-laws. This Commitment is effective as of the date
shown in Schedule A as "Effective Date.”

Fidelity National Title Insurance Company

) Countersi%d O

FORM 27-83-66 (9/94) Valid Only if Schedule A and B are Attached
ALTA COMMITMENT - 1966

The conditions of this commitment require that the premium and charges be paid prior to the issuance of the title policy(s).
Therefore, no policy(s) will be issued until the charges have been remitted to the issuing agent.




ced

956 "ON

CONDITIONS AND STIPULATIONS

The term "mortgage”, when used herein, shall include deed of trust, trust deed, or
other security instrument.

If the proposed Insured has or acquires actual knowledge of any defect, lien,
encumbrance, adverse claim or other matter affecting the estate or interest or
mortgage thereon covered by this Commitment other than those shown in Schedule
B hereof, and shall fail to disciose such knowledge to the Company in writing, the
Company shall be relieved from liabllity for any loss or damage resulting from any act
of reliance hereon to the extent the Company is prejudiced by failure to so disclose
such knowledge. |f the proposed Insured shall disclose such knowledge to the
Company, or if the Company otherwise acquires actual knowledge of any such defect,
lien, encumbrance, adverse claim or other matter, the Company at its option may
amend Schedule B of this Commitment accordingly, but such amendment shall not
relieve the Company from liability previously incurred pursuant to paragraph 3 of these
Conditions and Stipulations.

Liability of the Company under this Commitment shall be only to the named proposed
Insured and such parties included under the definition of Insured in the form of policy
or policies committed for and only for actual loss incurred in reliance hereon In
undertaking in gaod faith (a) 1o comply with the requirements hereof, or (b} to sliminate
exceptions shown in Schedule B, or (¢} to acquire or create the estate of interast or
mortgage thereon covered by this Commitment. In no event shall such liability exceed
the amount stated in Schedule A for the policy or policies committed for and such
liability is subject to the insuring provisions, exclusion from coverage, and the
Conditions and Stipulations of the form of policy or policies committed for in favor of
the praposed Insured which are hereby incorporated by reference and are made a part
of this Commitment except as expressly modified herein.

Any claim of loss or damage, whether or not based on negligence, and which arises
out of the status of the title to the estate or interest or the lien of the insured martgage
covered hereby or any action asserting such claim, shall be restricted to the provisions
and Conditions and Stipulations of the Commitment.

LT:TT £8ac-2190




Fidelity National Title Insurance Company

COMMITMENT FOR TITLE INSURANCE

SCHEDULE A
Order Number: 19501470- A
Amendment

1. Effective Date: May 20, 2003, 07:88 A.M.

2. Policy or Policies to be issued: Amount of Insurance
ALTA Qwner’s Policy (10-17-92) Standard Covea 1,000.00
Proposed insured:

TO COME

3. The estate or interest in the land described or referred to in this Cammitment and
covered herein is:
A FEE

4. Title to the estate or interest in said land is at the effective date hereof vested in:
THE CITY OF TEMPE, an Arizona municipal corporation

5. The |and referred to in this commitmentis in the State of Arizona, County of Maricopa

and is described as follows:

SEE EXHIBIT "ONE" ATTACHED HERETO AND MADE A PART HEREOF

TITLE OFFICER: Michael LaBrecque

ESCROW OFFICER: Barbara Tesl

€80 9SB°ON LT:TT €082 2190




Order No.: 18501470 - A
EXHIBIT "ONE"

Identifying No. 100 and Identifying No. 201, UNIT 4, THE LOFTS AT ORCHIDHOUSE, a
Condominium, as provided in the Declaration of Covenants, Conditions and Restrictions for
The Lofts at Orchidhouse, a Condominium dated August 30, 2000 and recorded August 31,
2000 as Document No. 2000-0674195 and Declaration of Annexation recorded __/_/_, in
Instrument No. , of the records of the Maricopa County Recorder, as amended or
supplemented from time to time and the Condominium Map of THE LOFTS AT ORCHIDHOUSE,
a Condominium, recaorded in Book 523, Page 10 as amended or supplemented from time to
time. '
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Order No.: 19501470 - A
COMMITMENT FOR TITLE INSURANCE

SCHEDULE B
Schedule B of the policy or palicies to be issued will contain exceptions to the following matters unless
the same are disposed of to the satisfaction of the Campany. Rights are reserved to include additional
exceptions and/or requirements with respect to any matters arising subsequent to the effective date

hereof and prior te the recordation date of the transaction to be insured herein, but any such matters
shall be dealt with prior to recordation hereunder.

1. Exceptions and Exclusions from coverage which will appear in the policy or policies to be issued
as set forth in Exhibit A attached.

2. Any action by Maricopa County Assessor andfor Treasurer, altering the current or prior tax
assessment, subsequent to the date of the Policy of Title Insurance.

3. Property taxes, which are a lien not yet due and payable, including any personal property taxes
and any assessments collected with taxes to be levied for the year 2003.

4, The liabilities and obligations imposed upan said land by reasan of: (a) inclusion thereof within
the boundaries of the Salt River Project Agricultural Improvement and Power District; (b)
membership of the owner thereof in the Salt River Valley Water Users' Association, an Arizana
carporation and (c) the terms of any Water Right Application made under the reclamation laws
of the United States for the purpose of abtaining water rights for said land.

5. Any obligations imposed upon said land by its inclusion within the following named association:

Brickyard on Mill Condominium Association, an Arizona incarporated association

6. Any obligations imposed upon said land by its inclusion within the following named association:

The Lofts at Orchidhouse Condominium Assaociation, an Arizana nonprofit corporation

7. Easements, restrictions, and matters shown an the recorded map of said subdivision.
MAP OF TEMPE, recorded in Book 2 of Maps, page 26,
MAP OF WEST TEMPE, recorded in Book 2 of Maps, page 79.

FINAL PLAT OF BRICKYARD ON MILL (FORMERLY KNOWN AS SEVENTH AND MILL) recorded
in Book 514 of Maps, page 28.

BRICKYARD ON MILL CONDOMINIUMS, recorded in Boak 514 of Maps, page 29.

THE LOFTS AT ORCHIDHOUSE, A CONDOMINIUM, recorded in Book 523 of Maps, page 10.

8. Water rights, claims ot title to water, whether or not disclosed by the public records,
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Schedule B {Continued) Qrder No.: 18501470 - A
9 Any rights of the parties in passession of a portion of, or all of, said land, which rights are not

disclosed by the public record.

10. Terms, conditions and matters as set forth in Grant of Easement and Equitable Servitude for
Parking Purposes recorded April 28, 1987 in Instrument No. 87-261504.

11. Terms, conditions and matters as set forth in MCW Parking, L.L.C. Development and
Dispasition Agreement recorded July 29, 1998 in Instrument No. 98-650253.

12. Easement(s) for the purpose(s) shown below and rights incidental thereto as granted in a
document. .

Granted to: MCW 7th & Mill, a limited liability corparatian

Purpose: Construction and occupancy
Recarded: May 14, 1999, instrument No. 99-461607
Affects: as set forth therein
13. Terms, conditions and matters as set forth in Restrictive Covenant Agreement recorded October

15, 1999 in (nstrument No. 99-850845,

14, Terms, conditions and matters as set forth in Amended and Restated Development and
Disposition Agreement recorded October 15, 1998 in Instrument No. 99-950946.

15. The matters set forth in the document shown below which, among other things, contains or
provides for: certain easements; liens and the subordination thereof; provisions relating to
partition; restrictions on severability of component parts; and covenants, conditions and
restrictions (deleting therefrom any restrictions indicating any preference, limitation or
discrimination based on race, color, religion, sex, handicap, familial status or national origin}.

Entitled: Declaration of Covenants, Conditions and Restrictions Brickyard on Mill
Condominiums Maricopa County, Arizona
Recorded: October 15, 1999, Instrument No. 89-0950857

Assignment of Declarant's Rights recorded October 15, 1999 as instrument No. 99-0950963,
Amendment(s) of said covenants, conditions and restrictions

Recorded: August 31, 2000, Instrument No, 2000-0674186

Assignment of Declarant's Rights recorded in Instrument No. 02-13102665.

And thereafter Assignment of Declarant’s Rights recorded December 18, 2002 in lnstrumentv
No. 2002-1366167.

18. Terms, conditions and matters as set forth in Permanent Use License and Operating Agreement
recorded Octaber 15, 1989 in Instrument No. 89-850958.

17. Terms, conditions and matters as set forth in Permanent Parking Use License and Operating
Agreement recorded Octaber 15, 1999 in Instrument No. 99-950960.

S0A 95@ "ON LT:1T £0ac-2T1.790




]
[

Ba

Schedule B (Continued) Order No.: 19501470 - A

18.

19.

20.

958 "ON

The matters set forth in the document shown below which, among other things, contains or
pravides for: certain easements; liens and the subordination thereof; provicions relating to
partition; restrictions on severability of component parts; and covenants, conditions and
restrictions (deleting therefrom any restrictions indicating any preference, limitation or
discrimination based on race, color, religion, sex, handicap, familial status or national origin).

Entitled: Declaration of Covenants, Conditions and Restrictions The Lofts at
Orchidhouse, a Condominium Maricopa County, Arizona

Recorded: August 31, 2000, Instrument No, 2000-0674195

Declaration of Annexation recorded __/_/ _, in Instrument No.

Easement(s) for the purpose{s) shown below and rights incidental thereto as granted in a
document.

Granted to: City of Tempe, a municipal corporation

Purpose: Telecommunications conduit, cable and appurtenant facilities
Recorded: June 20, 2001, Instrument Ne, 2001-5378989

Affects: as set forth therein

Terms, conditions and matters as set forth Notice and Agreement Concerning Bridge recorded
August 16, 2001 in Instrument No. 2001-756523.

END OF EXCEPTIONS
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Schedule B {Continued) Order No.: 19501470 - A

REQUIREMENTS

COMMITMENT FOR TITLE INSURANCE

The following are the requirements to be complied with:

NOTE:

958 "ON

All Instruments need to conform with the County Recorder’'s Instrument
Conformance Template

ARS § 11.480 requires that tha:

Maximum document width is 8%"
Maximum document length is 14"
Minimum print size is 10 point
Minimum top margin Is 2"
Minimum left, right and

bottom margins be %"

Provide written approval for the legal description 10 be insured herein prior to the close of
escrow.

The Company reserves the right to make additional exceptions and/or requirements upon review
of the above.

Property taxes for the full year shown below are paid. For proration purposes the amaunts are:
APN: 132-27-158

Year: 2002

Property taxes for the full year shown below are paid. For proration purposes the amounts are:
APN! 132-27-164

Year: 2002

Furnish evidence that all regular and special assessments levied by Salt River Praject
Agricuitural Improvement and Power District which are now due and payable are paid.

Furnish evidence that all assessments which are due the owner’s association have been paid
to and including the closing of this transaction.

Brickyard on Mill Condominium Association, an Arizona incorporated association

Furnish evidence that all assessments which are due the owner’s association have been paid

to and including the closing of this transaction.

The Lofts at Orchidhouse Condominium Association, an Arizona nonprofit corporation
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Schedule B (Continued) Order No.: 13501470 - A

7. Record a cerified copy of the Ordinance of the Clty of TEMPE, authorizing the execution and
delivery of all instruments necessary 1o consumate this_transaction‘
8. Furnish the narnels) and type of entity, if applicable, of the Proposed insured.

The Company reserves the right to make additional requirements or exceptions upon receipt
thereof. '

9. Record a Declaration of Annexation to the Declaration of Covenants, Conditions and

Restrictions for the Lofts at Orchidhouse, a Condominium, Maricopa County, Arizona, recorded
August 31, 2000 in Instrument No. 2000-674185.

EXAMINER’'S NOTE:
Said Declaration is necessary to annex UNIT 4 into the above referenced plat and to assign

"ldentifying Numbers" to those parcels located in UNIT 4.

10. Record a Deed from CITY OF TEMPE, a municipal corporation to TO COME.

END OF REQUIREMENTS
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EXHIBIT A
: AMERICAN LAND TITLE ASSOCIATION
RESIDENTIAL TITLE INSURANCE POLICY {6-1-87) EXCLUSIONS

In sgdition to tha Excapbions in Schedule B, you am nat incursd wgairst ises, coa, sttarmey'a feee, and
P axXpahsos rerulting from:

1.

2

Governmental pabes poaws:. srxd the sxizomss o7 vislallon af ary law or government requistion, Thic
irciudws bufiding amd Toning ondinancas snd abso laws and mpulstions cencarning:

« land usa

+ improvamerts an the land

¢ lard diveion

* wnvrenmanul promcrion
This excluaion doek not apply 1o vioiats ar the anfe
publc rucordn ot pabty daim. .
TRis exclusion doex not bmit the zaning chversge davcribed i ltsma 12 end 13 af Covard Titie Riske.
Tha righl & take the lased by condamnirg h, unigcE:

~ o notioe af exersicig the righl sppeers in the publis records on the Policy Dats

< the (eking NApparmd priof to Tha Polcy Data and br binding on you If you bought the lane witheut

knowiatge or the mkung

©F thuae matisrs Which eppsar in tha

3. This Ricksz
Ahat sty clented, sliowed, of ugresd o by you
et are knawn ta you, but not to ¥, an the Paloy Oets-unlesc they sppoered in tha pyblic weords
that reault In no loa2 to yau
thet it aMact your title after the Palicy Oam - thix dasy not kmil the labor and matarlal lien rovarage
n Jiwm 8 af Coversd Title Riwke
. Fajlura t8 pay valus for your tfila.
. Laak of n right:
4 10 py (and cutcida the arss cpecifically dowcribed snd tufurrsd &2 i fwm 3 4) Behadue A
o?
= |n otreots, elleys. or watsrweyr thet wuch your lend,
This axciusien dosa nat fmit she scaeta covaraga in ltem B of Covard Tite Rlaka.

- h

SCHEDULE B
EXCEPTIONS

In sdditan o (e Exchanrd, you dre pot irmurad agsingt loss, ooats, attonwyc’ feps, snd the expermes
rasulung from:

L
2.

Any rghts, misrosts, or chaimy of prrver in peararsken of the léfd neg ahown by the publia mobeds.
Ay mesarneats ar i s shawn Dy the puslie renarda. Thia doas nat limit ths lisn poverage In ftsm
4 af Covermi Trtla Amks,

3, Any f8er sbout the larsd which a correct curvey weuld distiore snd which sre As: ahown by the publie
racords. This doas ot limig tho Perced ramovn! cavarage in tam 12 of Covmred Title RAlsks.

4. Any watsr rights of alaime ar tila to water In o7 Under tn» land. whstner or ot chown by e pubtic
tevords,

LAND TITLE ASSOCIATION OF ARIZONA STANDARD COVERAGE POLICY - 1974 (REV 2-86)
EXCEPTIONS FROM COVERAGE

Tha polcy dowk hot sl sgairat loxs or damaga, (07 aQelnst ooats, ettorneyc’ feso or sxpancey, any of
B of whioh srige by mesen af thwe folio=ing;

1.

a

Tueax of arTmEzme which afe Mol thown a1 exilng lleng by the records of any taxing puthority that
kovmz mMen or on rea) property or by the publlo rewerds, Provssdings by » pwhilc agsney
which may merylt n Wxws or ssyemants, or nolicar 5f sich procesdings, whethat of net chawn By
tha facosds 8] xuch sgeney ¢r by e puble records.

Aany fagts, rghts, interests or claims whiah wre not shown by the public repordo but which aould be
wncmrisingd by wn mapectieon af the e ar by making iquiny of pereors |n poorewsion therasf.

e e 13 , of claina tharast, wititl ate Aot chown by the public reanrda.
Discrepancies, coafliem in houndary lines, shormae in orea, snarnechmets. or eny cthar faoty whiah
» correct Turupy wnud dirckars, Bnd which sre rat chown by the public feoorde.

(m) Unpamenimd miniy elains; (B] masevalon of exceptons in potsnts or In Aoty ovthorzing the
s nce theneof; (c) mexter righty, chims ar Glle to watnr, =hather or Aot $e matee sxcepted LUndet
{n), (B), of lc) sre 3hown Dy ™a pubdle records.

Any right, Bte, intwe, axtie or syssmant in fand beyend the linoc of the aree spocifically dossribod
of relurred 15 in Sehudula A, of in ABLMIAG Areels, Mdfs, sVsnues, allays, lanss, wiys or walarways,
but rothing in this parsgraph shel medity of limit the sxtsnt to which the ordinery right of en sbutdng
Sewnal tar miewry (0 4 phyteally Span cTuat of Highway b incutad by thia paliey

214 958 "ON

7. Any law, erdlnance of gowemments regulstion (mchuding but mot limitsd ™ building and zoniap
ardinances) rextticting ar mgulsting or prahibhing e y. ae or enjpymant-of the land, ar
regulating the c} , dk [ ar k jon of any lmp: 1t now of lereaftsr amatsd an the
lsnd, or prohibiing = seperetien in awnership or & raduction In the dimensiano or arse of the land. or
the a¥azt of dhy “ioletion o) eny svch lsw, ardinence of gevarnmentel regwiatian, vehother or not
oivawn by the publo recorda at Date of Pollcy.

8. Righw of sminent domein or governmsntal rights of polive power unlacs netice of the exsroise of auch
fighin dppmars in tha public resorde,

5. Dafacly, lans, aneumbsrenean, sduarss clrime, dr othar matiera (4} whuther ar netshown by tw recorde
»t Dste of Policy, but crested, caunsd, Yulfarsd, ansumad or agraed t by itw laured clalmant 1b) nat
shuwn by the gublic meords and not otherwirs sxcluded fram cowsrege but known to tha insured
alaimant olther et Date af Polity of At tha dste sush thiimant sequired dn wrtdts or interest iwursd by
thie pelley vr ecqylred the Incursd mertoege and not disokared in writing by the irured clatmant to the
Company pror to the dats auth Inaured claknam b ap [raupad b dur; (] rmswitng in ne loss
or damege to Uw Inaursd olalment; (d) ativohing or areated subaaguent o Data of Paliey: of )
evauling In loaw of damage which woyk! not have boan vustsined if the ineursd olaimsnt had been «
purchaser of armumbraneer for Velue withaut krovdadgs.
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EXHIBIT A
(CONTINUED)
AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10-17-92)
AMERICAN LAND TITLE ASSOCIATION LEASEHOLD LOAN POLICY {(10-17-32)
SCHEDULE OF EXCLUSIONS FROM COVERAGE

The Tofkiveing famfiars dre wxpromly exaludsd trom the aovernge ef thie golicy and the Company wiil fot
puy loss or dumage, cests, Attmrrmy'y femr or axpuncer whith arlia by fsenon of:

1,

Thwa lollowing are exp y
pay lare or damsage, caets, storTwy's fues or sxpences which srice by esocon of;
[

1.

[a) Any bow, Brdirmnte of govarnmental regulstion linoluding but not imited te building and xoning liws,
ardirmrcas, of reguistions] roevricting, prohibiting of releting to () the scclpiney, use, of enjoyment of
the land: i) the cherssar, dimurmiars or ketation af 4ty Imp now or herastisr sreotsd on the
latel; [jii) » 4mpuration in ownsmhip of « thange In the dimensierw or erea of the lard or sny parcel of
which Uy band b bt was & part; ar (il snvienments) protection, or the «Fact of any violition of thoea
lswee, ordinarc®s ar gEwrMmen) regudatons, axeapt B (he oxmnt that 8 notlae of e snforvemem
thamo! or & potes of « daefact, Uan or b dting from a viel or alleged violatlan
aflecting the ard has bean rocorded in the public recerds t Cate of Polley.

(B} Any govarnmental police pover not excluded by (») shous, mxtel 1o the axcant thal o motios of wm
sxercme thoreo! or 8 potes #( ¢ dufeel lan o Ancumbrance ramulting from @ violation, or pieged
ielation wfeciing tha land has been moorded in e publs cecards st Dew of Polley.

. Rightr of smirent domsin yniex notcs of the wymeccisn Uwincl has Baon tesorded In the publia rsporce

wt Daim 0f Raleey, But nar sucludevg from covaraoe any taking whioh hat oocurrad prior to Oste af Palicy
which would be birding on the rights of & purchaser [ar valus withoul knowiadge.

Datncrs, [, ancumbrances, edvarya claims, of other matteru;

(n] croxtnd, vifered. ssxomed or agrped 1o by thw irawed clalmany

(B) ML known 2 B Comaany, ot reearded In the publis recordc a1 Dats of Policy, but krown tw the
ingured claimant and not dEclosed in writing to the Company by the insurd clajmant prior to lw dats
1he ropuned cleimart betufon s imaured Undar this pelley!

{c! mEulling m no losx ar demags o e incursd clsimant;

4] gy ar drmatud 3 ™ Date of Pallay, or

(a) mosulting in ko5t or damage which wauld not have besn suctelned If th ineursd cinlmant had paid

valus for w extste or intacari insured by thia polloy.

4, Unenferessbility of tha len of the Insursd morgdge butauee o1 the inabdhy of Taliure of tha lnaurad at
Date of Folicy. or the |nabilily or fallucs of sny Subssquant owner of the indaboadnasy, ™ comply with
applisabla BGig business (swa of the vtate In which tha land i situseed.

B. Inwnlidity or umenforceabiity of 1hw ln Bf tw insured moriage. or olaim themo!, wiveh arisws out of
the tronaactipn evidenopd by e lnsured mornegs, wnd ic bayed ypon uclry or sny concumer cradit
protmation or truth in lending law.

6. Any stalulory ken for mereices, leber oF matordnti {or the eloim of prierty of any cmunery lisn for
wsrvizas, labor ar matprials over tiw kon of the Inoursd mortgegs| sricing frem an impeovement or work
raluted to the land whish i pontrectad for arnd commencsd subcaquent ta Date of Policy end ie rat
finavond In whols or In part by prosesde of ths indebisdrest secured by the insured mongage which
#t Dot of Policy e ingiired hec sdusnced of i ebligaipd io advitnes.

7. Aany olalm which eriteo out of ihe Iranoaation Dreating the intersst af 1 Mmortueges inoursd by thio
polioy, by rescon of the cpamtion of fadersl bankruptoy, cosen i y. or similar credimn’ righr
lawa, that is basad on:

(i) the trerweation oreating thw intorest of the incwrss morgeges being deemed ¢ freudyient canvpysnce
of fraudlsnt yanatar o
i the cubordinetion of the interect of the iwured merasges &6 o reyuht ot appleation of the
docttine of spuitable sikbordinetlan; ar
{l1) the tremesction craeting the Intemat of the isured mortoEges being desmed ¥ proferential transfer
wxoapt whare the prafsmntial wancter modltn from the teilute!

\a) @ timely record ttw Ingtrumpnt of tranafer: or

{b} of such rveardation to impart rotise to a pYrcheesr for value or 4 jutgemant of limn craditor.

AMERICAN LANG TITLE ASSOCIATION OWNER'S POLICY (10-17-92) AND
AMERICAN LAND TITLE ASSOCIATION LEASEHOLD OWNER'S POLICY (10-17-32)
SCHECULE OF EXCLUSIONS FROM COVERAGE

ludad rom the coveraga of thiv pollay ano the Company wik not

[a) Arry lasw, arrgli arg iation (lasludng but patiimiad to BUNAIAG and 2onIng D,
ordinancen, of repulrtons) resircling, prohibitmg or reiating to (/) the oooupsnoy, was. or snjoyment of
the lard: Iiil e chmrsctes, dimsneiara or bestan o sny improvement naw g haraalinr sractsd on the
Isnd; (i} & 39pareEOn in swrarship o 4 charge in the dimeraloia of araa of the land ar any parcel of
wRICh the lard b or wes & part; o (iv) ervimepmuentel pratecten, or the effect 51 dhy iolten ol theas
ez, orai ot g ! regulatiarm, exzogt to the oxent that e noviop of the erforpsmsnt
thereot of ¥ raee of & defect, fen ¢r sneumbrence rewting from s vicldtion of dleged Vidlstion
wffuctitvy The Leed hat Desn recorded in te public records at Dats of Polioy.

() Any go=ermmentsl poiice pawer not sxciudted by (s} sbovs, axtsptts tha axtant thal o notica of the
axurcia Dwreo! of & notice of » datect, llsn of ancumbrance Maguiting from & visiation or sieged
wiolston affectng the wnd hes boen mcarded in the public reéorde a¢ Dam af Polley.

Righlx &f wnifmnt dormain unkas mafcs of (i exemida iarmaf hee bean rsoored In the publle recoria
at Dome of Policy, but not exciudmp from covetuge sny taking whioh hag ecourred prior ™ Oets of Polioy
which yrould be birding on te rights of & purtheser far valus wilheut nswindge.

Oulsett, fmng, steumbrirees, adverta claims, or oThwr mattars:

(a) craatad, suffured, axzumed or agmeed o by s incured claimant;

{b) ot krown to the Company, ant resordad in tha publie ragords 2t Dets of Policy, but known to the
Hayled oimem vnd not dicoloced In writing to te Compeny by the Insdred clalmant prior & the dats
tw Insurad sllimant bacame an lnaured under thl poley:

{a) raculting In no loce or demege W the incursd clsimer:

{d) atisehing ar crested subesquant (2 Date of Pakicy, of

lo} resulting in logo ar damage witich woukd not have baan ustelned if e iaured claiment hax el
vahip Moy the simaia of IsUred ky this paticy.

4, Any clelm whioh arisse aut af the trencection veating in the Invured the bstpts or intarert sumd by
this palicy, by pedoon of thw opalian oF Tadaral BaRKruptey, swes innaluancy, or witalar eradilare’
rightn laywe, thet lr baved on:

(Il the transacilion crestng (ho walats of Interaat inawred by thie palicy balng donmad s frauduimnt
wonveysnoce or frewiuient troncher; or
{U} Uw trananstion criating Yw srIe ar Inmereat lnaurnd by this policy being deamed s pesferontidl
vrarafer exaept whers the protsrential banster rawuits fram the fallure:

(9] to Ymaly recnrd the Incorument or wenoler; or

Ib) of such resordetion to mperl notice T8 = purchanar far valie or « judgemant of len smdite,

Thee abwoun ALTA polley farms ey be issusd to ofland sither Slandard Coversge or Extondad Coverege. In eddition o the
3

abave Exaluch from C gw, the & ! from C

Gurwre| Exenptions:

LY c s polity will slvo include the tellowing

SCHEDULE @
EXCEPTIONS FROM COVERAGE

Thiz policy doss not insura sgest oes or damags (and the Company will not pay cost. attormey’s foamg o axpences) which arlra by maran of:

. Taxed of edttaimnn whith dre oot sheewn oz exmling mm by the resarda of any taxing authwrdly thet

lovies xo% or 1t on real property of by thw publlic recerds. Proceedings by o pubfle egenay
wrbith ramy femdll in Nem Of amsmsamants, of rotcas of neh procasdings, whethet o bot she—mn by
the reaords of sugh agercy or by the publa records.

. Any tacix, nghtz, mimrexty or cleims —hich ars not thawm by the public eaords but wivah oould be

ascuriarmd By un npmeton of thw lard o¢ evhich may bm soxerted by pegeis in pesrerion thereaf,

114 350 "ON

2 & lisay or or chim thereot, whinh ers not ERown by 1w publke recorgs.

4. Disorepancica, confict In boundery hes, shorige n arss, srerachments, or eny other fack which
s correct suUrvey ywoukl disaloss, and Whah ar not shown by e public racome,

B. (a) Unpatspted misiivg cleims; (b) rwsrvetiom er exoepilons in petants or in Actz mwtharlzing the
lmeuaron thareot; (o} water righta, ¢leime o Gl (o watar, whather or not the mattere oxpepted under
{al, Ibl, or (ol ers shown by the public rerods.
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EXHIBIT A
(CONTINUED)

AMERICAN LAND TITLE ASSOCIATION
HOMEDWNER’S POLICY OF TITLE INSURANCE
FOR A QNE-TO-FOUR FAMILY RESIDENCE (10-17-98)

EXCLUSIONS
in addition to the E: 3 in Sclmduie B, Yo sty Aol ingyred againgt lomn, coatn, attorrmya’ lees, and wxparges resutting rom:
|. Govarnmanial police pawar, st tlw exictenas or violation of any law or governmont reguldtion, Thie 4, Rieks:
inchstar prd laves ard mguiations o a. that ars omated, aliowed, of agread to by You, whathar or not thay appsar in the Fublic Racorda;
& buiding b.  that sre Knaven to You at the Poliay Date. but not to Us, unless thoy appesr [n the Pubtia Records
b. roning 4 the Polivy Davs;
¢ Lami e c. 1hst raguit In Ao ioas 8 You? ar

d, improvertmaty oft Pw (ang
e. Land division .
i afvirsroreaisl protection

This Excliginn doms Ant apply o k ar e 1t of thees

or anfarcemant nppesm i the Public Recorda w( e Pakty Odte,

Thiz Exclittion doks nat il 1rm covarmgs desceibad In Covernd Rigk 14, 18, 16, 17 or 24,

2. The failure of Your oxivling Fructurss, ar any pert of them, to be constructed |n sccordance with
spplicabla buiidivg cadio. Tha Exciusion doet not epply to viclstions of bulbing codor it notios ot the
wolstion appears in the Publc Records st dw Polcy Dsate.

3. The rnght 1o takd tha Lang Dy condamning i, unlost:

5. w matice of axsrcwmg the right uppeser in the Public Recerdy «t the Paley Datw; oc
b,  thw ki hupyaremd Bufom M pality Dige and Is binding an Yeu If You boughi the Land withaut
Krowang of the making.

1t notop of the vickdon

d.  1inat firat aapur after the Policy Dt - this dosz not limkt the qoversee deecribed in Caverad Rick
7, 8.4, 22,22, 24 or 26,
5. Paliure to pay valup for Yolr Tio.
8, Lack of & rioht
& 10 any Lond oleids 1w sma kp
and
B, in atresty, dlsyr, or wemrways Uwt wuch the Land,
Thin Exphulon dos not iimit tha coverage daescribed bn Cavered Alak 11 or 1B.

ly. 8 and r in

3 af S¢hadulm A

RESIDENTIAL TITLE INSURANCE POLICY
ONE-TO-FOUR FAMILY RESIDENCE
ENMANCED VEASION (1997)

EXCLUSIONS

in sddiben ™ tha Exenptione in Schadue B, you ars not incired agninct (ocs, contr, tiornsyc’ feec, and axpancsc nsuhﬁnu fram:

1, Govemmenta) police power, and i exisenee or viclation of any low or gowveramont reguistion. Thie
fzhdl::dhuidnv need 3otitg erdinancee ¥rd sl fewve and regblationc sehestning:
I [t T H
b, improvements on the lerd:
s, lnd givgmrl or
d. envircnmprsal protecton,
This exclution doma ney apply @ Wi C or e
recorde ut Poficy Dats,
i axciuson Goms roc mil By covarage dascribed i tam 122 snd d, 13 and 18 of Covamd Tite Riake.
2. The rigit to ke the land by sondemning it unlass:
4, & rtioe af wXwrohod e right spposts in the public recerds n e Policy Dets; or
b. v ;aking hepparmed prior t> tha Palicy Daa and & binding an yeu it you baught the lad withaut
Lnowing of te miing.

Cof thans Prattam Which sppent in the public

14 958 "ON

2, Tio Rivka:
e, thet are vrested, nllowed, or apreed to by you:
b.  that are Known w you, bint not to wo, on the Polioy Data - unloxx they wppeared in the public
regordar
. thet raeult in ho loce 1o you; or
4. that first aMuct your title aftur the Peliey Date - iija deay notlimit the coveidge desoribed in ema
3, B, 17 and 1B o? Coverad T RAlcks.
4, Follure 10 pay valse for your tils.
8. Lack ¢! ¥ right; {n) o eny land nutside the srea spoalfinelly desoribed wnd rforred to in tam 3 of
Sohodula A of (D) In atraste, slayn, o ritarways that touch your lend,
This sxclucion does not imit the povsrags dexcrided bn lema 8 ond 12s of the Covared Tite Risks,
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EXHIBIT D




Recording Requested by:
Fidelity National Title Insurance Company

When recorded mail to:

BROCKELMAN FATICA PLC
30 E. Seventh Street, Suite 201
Tempe, Arizona 85281

SPECIAL WARRANTY DEED

Escrow No.

For the consideration of TEN AND NO/100 DOLLARS, and other valuable
considerations, I or we, City of Tempe, an Arizona municipal corporation, the
GRANTOR does hereby convey to Brockelman Fatica PLC, an Arizona professional
limited liability company, the GRANTEE, the following described property attached
hereto in Exhibit A situated in Maricopa County, Arizona:

Subject To: Existing taxes, assessments, covenants, conditions, restrictions, rights of
way and easements of record.

And the GRANTOR binds itself and its successors except as to all matters shown on
Exhibit “B” attached hereto and incorporated herein by this reference and any matter an
accurate survey would reflect, to warrant and forever defend the title to the Property unto
Grantee, its successors and assigns, from and against only Grantor’s prior acts affecting
title and none other.

DATED:

City of Tempe, an Arizona municipal
corporation

By:
Its: Mayor




STATE OF ARIZONA )

) ss.
COUNTY OF MARICOPA )
On before me, the undersigned Notary Public,

personally appeared Neil G. Giuliano, Mayor of the City of Tempe, an Arizona municipal
corporation, personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:



EXHIBIT E




Recording Requested by:
Fidelity National Title Insurance Company

When recorded mail to:
BROCKELMAN FATICA PLC

30 E. Seventh Street, Suite 201
Tempe, Arizona 85281

SUBLICENSE OF PARKING USE LICENSE

This Sublicense for the use of parking spaces is made and entered into this

day of , 2003, by and between the City of Tempe, an Arizona

municipal corporation (“Licensor”) and Brockelman Fatica PLC, an Arizona professional
limited liability company (“Licensee™).

RECITALS:

A. Licensor is the owner of certain parking rights within Unit 1 of the
Brickyard on Mill Condominiums as described in the plat of record in Book 514 of Maps,
page 29, and the Declaration of Covenants, Conditions and Restrictions (as amended, the
“Condominium Declaration”) recorded at pages 10-15 as document no. 99-950957 of the
records of Maricopa County and is a multi-level underground parking facility.

B. Licensor and Licensee entered into that certain Agreement for the
Purchase of Real Property dated the  day of , 2003, in which Licensee
purchased “Identifying Number” Unit 100 and Unit 201 of the “Office Unit” (Unit 4) of
the Lofts at Orchidhouse.

C. Pursuant to those Parking Use License Agreements recorded at 99-
0950958, 99-0950960, and 99-0950974, Licensor hereby sublicenses and grants the
rights to use of certain parking spaces as more particularly set forth herein to Licensee to
be used in connection with the ownership of Identifying Number Unit 100 and Unit 201
of the “Office Unit” (Unit 4).

1. Grant of License. Licensor hereby grants to Licensee a license to
use the parking facilities as follows:

(@ Licensee will be entitled to have Licensor or the parking
operator issue two 24-hour permits and up to eight 12-hour
permits as those permits are defined in that certain
agreement recorded at 99-0950960.




(b)

DATED:

Licensee may request the parking operator to issue “card
access” passes for its employees (total number not to
exceed 10) and sufficient free parking stickers or stamps in
a number that will allow usage of the non-exclusive spaces,
not to exceed the number of hours useable by the licensed
10 spaces set forth herein.

Licensee shall have all the rights and obligations set forth
in that certain Parking Use License and Operating
Agreement recorded at 99-0950960 for its proportionate
share of the underground parking facilities contained in
Unit 1 of the Brickyard on Mill Condominium Unit.

STATE OF ARIZONA
COUNTY OF MARICOPA

On

CITY OF TEMPE, an Arizona municipal
corporation

By:
Its: Mayor

) ss.

)

before me, the undersigned Notary Public,

personally appeared Neil G. Giuliano, Mayor of the City of Tempe, an Arizona municipal -

corporation, personally known to me (or proved to me on the basis of satisfactory
evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity.

WITNESS my hand and official seal.

My Commission Expires:

Notary Public




BROCKELMAN FATICA PLC, an Arizona
professional limited liability company

By:
Its:
STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )
On before me, the undersigned Notary Public,
personally appeared , an authorized agent

for Brockelman Fatica PLC, an Arizona professional limited liability company,
personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his authorized capacity.

WITNESS my hand and official seal.

Notary Public

My Commission Expires:




